STATE of MISSOURI

JAMES C. KIRKPATRICK, Secretary of State

EPA Region § Records Ctr.

Grprtion ien " T

225246
Certificate of Authority

WHEREAS, . . R w...MACKE TRASH SERVICE, INC. . . . .. .
incorporated under the Laws of the State of .. DELAWARE . . foratemm
of ... . perpetuml  years and now in existence and in good standing in said State has

filed in the office of the Secretary of State, duly authenticated evidence of its incorporation, as
provided by law, and has, in all respects, complied with the requirements of General and Busi-
ness Corporation Law governing Foreign Corporations;

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Mis-
souri, by virtue of the authority vested in me, do hereby certify that said .
is from the date hereof duly authorized to engage in the State of Missouri, specifically in the
business of

solid waste disposal business

(2) The name it will use in Missouri is e
and is entitled to all rights and privileges granted to Foreign Corporations under The General
and Business Corporation Law; that the entire amount of its stated capital and surplus is

$1,000,00  ,;q $1,000,00  of the amount of stated capital of said corporation is
represented by ... .. 1,000 Common, @ $1,00 par value . .

that the proportion of stated capital and surplus represented in Missouri is $ 189, 000,00

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City
of Jefferson, this . . 7th dayof . ... Decembe® 19 70

RECEIVED OF: MACKE TRASH SERVICE, INC,

M!hndud luuty-thrulndm/loo e e Dollars, $29!.00

For Credit of General Revenue Fund, on Account of Incorporation Tax.and Fee.

CORP. & 14

Deputd Collector of Revenue



| State of Missouri - - - Office of Secretary of State |

. - APPLICATION FOR FOREIGN CORPORATION
FOR A CERTIFICATE OF AUTHORITY TO
TRANSACT BUSINESS IN MISSOURI

(To be submitted in duplicate by an attorney)

HONORABLE JAMES C. KIRKPATRICK
SECRETARY OF STATE

STATE OF MISSOURI

JEFFERSON CITY, MO. 65102

,a.Delavware ...

S— -Macke . Trash.Service, . INCa ..
-corporation, in compliance with the provisions of The General and Business Corporation Law of Missouri relating

to the admission of foreign corporations, does hereby state:

(1) The name of the corporation is ... Macke. Trash Sexvice,. InCa

and it is organized and existing under the laws .......... DelaWare. . e

Macke Trash Service, Inc.

(2) The name it will use in Missouri is

(Include street and number, if any.)

(5) The address of its proposed registered office in the State of Missouri is
314 NORTH BROADWAY, ST. LOUIS, MISSOURI 63102

(Include street and cumber, if any)

LR et L LD Pt el

(6) The corporation is transacting business and qualified under the foreign corporation laws of the following

states and countries other than Missouri: None



(7) 'The specific purpose or purposes for which it was organized and which it proposes to pursue in the trans-
action of business in Missouri are: so0lid waste disposal business

(8) The names of its officers and directors and their addresses are as follows:

Name City and State _ . Street and No.
President. . . ... .. .Lawrence A..Miller. . . .. Cheverly, Maryland ... ... Macke. Circle .
Vice President. . .. _. Matt. B.. RUSS. .. Cheverly, Maryland ... .. Macke Circle. .
Secretary..... ... .. Stanley. Wanger. ... Cheverly,. Maryland ... Macke. Circle..
Treasurer. ....... .. C.-Wesley.La.Blanc..... Cheverly,. Maryland. . .. R Macke Circle .
Director. . ... ... _ Lawrence A. Miller .. . Cheverly. Maryland ... .. Macke Circle
Director......... .. Matt Be RUSS oo Cheverly,. Maryland. ... Macke Circle .
Director ~James..A..DeVille .. . .. Cheverly, Maxvland. ... . Macke Circle .
DO  OT .« . e oo eem et e n e enemeea s e men et em e
Director

(9) The aggregate number of shares which it has authority to issue, itemized by classes, pzir value of share,

shares without par value, and series, if any, within a class, is:

Par value per share
or statement that
Series Number of shares are without
Class (if any) Shares par value

common 1,000 $1.00




(10) The aggregate number of its issued shares, itemized by cié;es, p u of , ‘

value, and series, if any within a class, is:

without par

Par value per share
) or statement that
Series Number of shares are without
Class (if any) Shares par value
1,000 $1.00

Ccommon

(11) The amount of stated capital and the amount of paid in surplus of the corporation as de

General and Business Corporation Law of Missouri is:

fined by The

Stated Capital. .. ... .. ... . e e $1,000.00. .
Paid in Surplus. . . . ... ... $ o e,
TOtAl. . . o oot $.1,000.00

(12) An estimate of the total value of all the property of the corporation for

the following yearis......... e e e
(13) An estimate of the total value of all the property of the corporation for
the following year that will be located in MiSSouriis. . . . ...................... $.489,000.00

(14) The estlmated gross amount of business of the corporation to be trans-

acted by it everywheré for the following yearis.............coovviinn.. ... $.200,000.00
(15) Thé estimated gross amount of business of the corporation to be trans-

acted by it at or from places of business in the State of Missouri during such yearis.. $.2900020vQ0

(16) The amount of stated capital and surplus of the corporation (including

all surplus, such as paid-in and earned surplus) is............................. $.1,000.,00......

(17) The proportion of stated capital and surplus represented by the corpora-

tion’s property and business in Missouri for the following yearis................



IN WITNESS WHEREOF, the undersigned corporation has caused this application to be executed in its

December. . , 1970,

(Exact Cocporate Name)

(CORPORATE

ATTEST:

(NOTE: In determining the proportion of stated capital and surplus represented by property and business in Missouri, the sum
of the value of the property in Missouri for the following year added to the estimated gross amount of business in Missouri for the
following year is divided by the sum of the total value of all the property everywhere for the following year added to the gross amount
of business transacted everywhere for the following year. The resulting fraction is applied to the stated capital and surplus as shown
in Item No. 16. Taxes and fees are based on line (17) or (13) whichever is greater; minimum domestication fee gpplies for all amounts
not in excess of $30,000.)

.,
~

STATE OF.._.Maryland................ }
8s

COUNTY OF._Prince Geqrge.!s.. ...

I, )7%47(;},@4&&/ et et ettt e e et emmem e e e , a Notary Public,

do hereby certify that on this .....3xd............. day of .Decembex............ooooeeii. , 19.70_, personally appeared
before me ... Lawrence A, . Miller oo e , who, being by me first duly sworn
declared that he is the . president of .Macke Trash Service, Inc. . ... ,
that he signed the foregoing document as ... President ... of the corporation, and that the
statements therein contained are true. s

A 4 x.;:- 87 o sl

Notary Pubbc




S Eugene Bunting, Lonelary of Sbate of the Sbate of Dolassare,

on hprehg'rprﬁfg that the Certificate of Incorporation of the

"MACKE TRASH SERVICE, INC.", was received and filed in this office
the second day of November, A.D, 1970, at 10 otclock A.M,;

And I do hereby further certify that the aforesaid Corporation
i8s duly incorporated under the laws of the State of Delaware and is
in good standing and has a legal corporate existence so far as the

records of this office show and 18 duly authorized to transact

business,

In Testimony Whereof, Jhavehoreunts st myhand
and official seal at Dover this third day
of December in the year of our Lord one

thousand nine hundred and seventy,

B ﬁ—?

Secretary of State

LX Clpel

Ass's Secretary of State

FORM 122



STATE of MISSOURI

JAMES C. KIRKPATRICK, Secretary of State

Corporation Department

Certificate of Merger—
Foreign Corporation Surviving

WHEREAS, Articles of Merger of the following corporations:

SRR ETEN wnATERa e (191407) Tata: MACTT TRAST STOVICE,
' N, (F-145284Y o T

Organized and Existing Under Laws of Missouri and Melaware

Name of Corporation

have been received, found to conform to law, and filed.
NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Mis-
souri, issue this Certificate of Merger, certifying to the foregoing and certifying that the merger

of the aforenamed corporations with
ACYT TRNASTT SERVICY, INC.,

as the surviving corporation, shall be effective on the date on which the same becomes effective
1
in the State of “nqwﬂrn

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City

. 1ag) 1 -
of Jefferson, this 1.5t day of ...0CComheT ,19.77.
-
B ke LR oAl v
A\ /Secretary of State

7 Deputy Secretary t;[ _é!;t_-_"

KR WAkt AN 0 ¢} (R BN ol o8 s AR Ead of 1 e s
RECEIVED OF: AT DG gEn , TNC. (F-145284)

eputy/Collector of Revenue

Clle n Yy PO ICATIORS, BEL T, 1Au, Rl



"

State of Missouri . . . Office of Secretary of State

JAMES C. KIRKPATRICK, Secretary of State

CORPORATIONS DIVISION

Articles of Merger

(To be submitted in duplicate by an attorney)

HONORABLE JAMES C. KIRKI'ATRICK
SECRETARY OF STATE

STATE OF MISSOURI

JEFFERSON CITY, MO. 65101

\

Pursuant to the provisions of The General and DBusiness Corporation Law of Missouri, the under-
signed Corporations certify the following:
() That Hueffmeler Brothers, Inc. . . . ... of ... Missourd

{name of ecorporation) {parent  state)

sh Service, 1 Delaware

(2) That

{(name of corporation) {parent state)

are hereby merged and that the above named MackeTrashSerwce,Inc. ..........................

(3) That

is the surviving corporation.
(4) That the Board of Dircctors of ... HuefmeierBrOthersJInc‘ .........................................

(name of corporation)

meet on 0ctober26,1970 .......... and by resolution adopted by a majority vote of the
members of such board approved the Plan of Merger set forth in these articles.

Macke Trash Service, Inc,
{name of corporation)

meet on November. 2, 1970 and by resolution adopted by a majority vote of the mem-

bers of such board approved the Plan of Merger set forth in these articles.

(6) That the Board of Directors of ........ioiciiiincnninsssssessasesensnsens L eaeeriberecesinesaretoseressaens b erennns

{name of corporation)

MEet ON Lo and by resolution adopted by a majority vote of the mem-
bers of such board approved; the Plan of Merger set forth iin these articles.

1 7 - R I 1 B »
(7) The Plan of Merger thercafter was submitted to a vote at the special meeting of the share-

=

holders of Hueffmeler Brothers, Inc, . held on .OCEOBeET 26, 1970
atwentZVille’Missouri .................. and at such meeting there were 500 .......................
shares entitled to vote and ... 200 ... voted in favor and ...=Q= ... voted against

said plan.

(8) The Plan ol Merger thereafter was submitted to a vote at the special meeting of the share-

hollers of - Macke Trash Service, Inca . . held on November 24,
at Cheverly,.Maryvland.......... and at such meeting there were ... 4000................ shares
entitled to vote m;d ...... 1,000...... voled in favor and ... na..... voted apuinst such plan,
(4) The Pl of Merger thereafter was submitted o o vote ot the special meeling of 1he share-
holders of ...ccocorineonennad et bbbt held on ...
Al et and at such meeling there were . shares
voted and . cvoted in favor and voted against said plan.

........................................................................................................................................................................

2. All of the property, rights, privileges, leases and patents of the s
............ Hueffmeier Brothers, Inc, . . . . . . . . .. .. corporation and
......................................................................................................................................................... corporation
are Lo be transierred o and become the property of MaCkeTras.hSerV1Ce'Inc' .......
............................................................................ the curvivor The officers and board of directors

of the above named corporations ave authorized to exccute all deeds assignments, and
documents of cvery nature which may be needed to effectuate a full and complete trans-
for of ownership, 1 * .

1970



3. The officers and board of directors of .... MBCkeTraShserV‘ice'Inc'

shall continue in office until their successors are duly clecte
provisions of the by-laws of the surviving corporation.

Hueffmeiler Brothers, Inc.
................................................................................................ R —

shall be exchanged for shares of TheMackeCOmpany ..............................................................

on the following basis: see attachment hereto

ed under the

4. The outstanding shares of

5. The oUtStanding Shares Of ....ooooiieiieiitieieeee ettt et ettt er e e e re e e et et et s e seseesenesansie e

shall be exchanged for Shares of ... et aene
on the following basis:

6. ‘The articles of incorporation of the survivor arefess—mwt amended as follows:

The Certificate of Incorporation of Macke Trash Service, Inc. is amended,
effective at the effective date of the Merger, by changing Article FIRST thereof
so as to read in its entirety as follows:

"The name of the Corporation is:
HUEFFMEIER BROTHERS, INC."

7. See ,a.t tachment.

8. See attachment. :

IN WITNESS WHEREOF, these Articles of Merger have been execcuted in duplicate by the afore-
mentioned corporations as of the day and year hereafter acknowledged. .

........................................................................

by[[z. vertes J/L/Ju&k(/

(Presiient)

MACKE TRASH SERVICE, INC.

““(Presldent) i

{'resldent)

(Secretary)

yTAOATIT



C———

Attachment re Paragraph 4 of Articles of Merger:

A:. The aggregate five hundred (500) shares of Hueffmeier Brothers, Inc,
("HBI") common stock owned by Arlee Hueffmeier, George Hueffmeier and
Ralph Hueffmeier -~ such shares being all of the issued and outstanding
shares of HBI capital stock -~ shall, at such time and by virtue of the
Merger, without any action on the part of any HBI stockholder, be con-
verted ipso facto into Eight Thousand (8,000) fully paid and non-assessable
shares of The Macke Company Voting Preference Stock (with an agreed value

of One Hundred Dollars ($100,00) per share).

B. In addition to and not in limitation of the number of shares of The
Macke Company Voting Preference Stock into which the shares of HBI common
stock shall be converted ipso facto at closing, the HBI stockholders (as
more fully set forth in the Agreement) shall be entitled ipso facto to receive
(on a contingent basis, depending upon the average annual income (before
deduction for Federal income taxes, but after deduction for state and local
income taxes) of HBI for the four (4)-year period commencing October 1,
1970, as more fully set forth in the Agreement) up to eight thousand (8,000)
additional fully-paid and non-assessable shares of The Macke Company
Voting Preference Stock (which right shall not be transferable or assignable,

except by operation of law).,



Attachment re Paragraphs 7 and 8 of Articles of Merger:

7. It is agreed that, upon and after the lssuance of
certificate of merger by the Secretary of State of the Stafe déf
Missouriﬁ -

a. - The surviving corporation may be served with process
the State of Missouri in any proceeding for the enforcement of
any obligation of any corporation organized under the laws of thé'
State of Missouri which is a party to the merger and in any
proceeding for the enforcement of the rights of a dissenting
shareholder of any such corporation organized under the laws of
the State of Missouri against the surviving or new corporation;

b. The Secretary of State of the State of Missouri shall
be and hereby is irrevocably appointed as the agent of the
surviving corporation to accept service of process in any such
proceeding; the address to which the service of process in any
such proceeding shall be mailed is One Macke Circle, Cheverly,
Maryland 20781;

¢. The surviving corporation will promptly pay to the dis-
senting 8hareholders of any corporation organized under the laws
of the State of Missouri which is a party to the merger the amount,
if any, to which they shall be entitled under the provisions of
"The General and Business Corporation Law of Missouri” with
respect to the rights of dissenting shareholders.

8. The surviving corporation states as follows:

a. Sald corporation will own property in the State of
Missouri;

b. Said corporation will do business in the State of

Missouri.



S5,
county o ...ST. CHARLES {

) A Rollin J. Moerschel o , a notary public,
do hereby certily that on this /1/747( day of ... /VA/."T?’”//*" ............................................. 19 70,
personally appeared before me ... ARLIE HUEFFMEIER e s ,
who, being by me first duly sworn, declared that he is the PreSIdent .............................................
of HUEFFMELER BROTHE RSy TN C . ettt sttt
that he signed the foregoing document as ....... P re51de t ............. rope.. Of corporation, and that the
statements therein contained are true.

i G
(NOTARIAL
SEAL)

My commission explres 0///2/,‘?7.3.
STATE oF MARYLAND ...
county orF PRINGE GEORGE'S.. ’

1 Patr101aK'Stewart ..................................................................................................... , a notary public,
do hereby certify that on this ...... 14th day of ... December , 1070,
personally appeared before me LawrenceA.Miller ................................................................................... s
who, being by me first duly sworn, declared that he is the Presj'dent .................................................
of ...Macke Trash Service, INC. | . ...
that he signed the foregoing document as ... President . ... of the corporation, and that the

statements therein contained are true,

(NOTARIAL
SEAL) FILED AND CERTIFICATE
My commission oxpires .July. 1,.1974 . l S S U E D

DEC 181970

STATE OF .ooooomroesssees e soesesone % q‘:_?;
SS.
COUNTY OF ot sesssesrenssenns } Corporstion Jept REC [TARY W STATE

L et s sttt b et e e n e s ne et een , a notary public,
do hereby certify that on this .....cceoreeeninnnnnn. Ay Of oo e e R §1 N ,
POISONILY APPOCATCD DOTOFC 00 cooovoovccvrecvcvvessicivt voecevsenvsissessinsvssassresssssasesssnsatissnssos sossssisssstamassassesssssnssessesssssenees ,
who, being by me first duly sworn, declared that he is the ...ooooieeeecrevieiiines
Of e bR e s nea e e nan
that he signed the foregoing document as ............cocimoeerineeerssnenns of the corporntion, and that the

statements thercin contained are true,

Notary Public

(NOTATRIAL
SEAL)

My commission eXpires ..........cicneenmneins



AGRELEMENT OF MERGER

THIS AGREEMENT OF MERGER (hereinafter referred

- /

to as the "Merger Agrecement") is made as of the jzéllézzzﬂj
day °f(/.22222ﬁ231¢_r 1970, by and between (i) Macke Trash

Sexrvice, Tnc., a Delaware corporation (hercinafter referred
to as "Service"), and (ii) Hueffmeier Brothers, Inc.,.a
E Missouri.corporation (hereinafter referred to as "HBI"),
both said corporations being hereinafter sometimes together
referred to as the "Constituent Corporations".
WITNESSETH: - L '
WHEREAS, the authorized capital stock of HBI'
consists-of five .hyndred (500) shares of common stock
{(with a par value of One Hundred Dollars ($100.00) per
share) ; |
WHEREAS, the authorized capital stock of Servicé
consists of one thousand (1,000) shares of common stock, .
; with a par value of One Dollar ($1.00) per share, all of
; which one thousand (1,000) shares aré issued and outstanding
and owned beneficially and of record by The Macke Company,
a Delaware corporation (hereinafter referred £o as “Mécke“),
and all of which one thousandﬁ(l,ObO) shares. shall remain
issued and outstanding after the Mergef hereunder; -
WHEREAS, the respecctive Boards of b;rectors of |
each of the Constituent Corporations, and of Macke, deem
it advisable and in the best interests of each such Consti-
tuent Corporation and the stockholders of HBI that .HBi
be merged into Service in the manner hereinafter'set forth;
and

WEEREAS, simultancously with the exccuticn and



delivery of this Merger Agrecement, Macke, Service and
HBI arc cntering into an Ancillary Agrcement dated as

of even date herewith (hercinafter referred to as the

"Agreement") sectting forth certain representations, conditions,

terms, warranties and covenants in connection with the
Merger.

NOW, THEREFORE, in consideration.of the fore-
going, of the. mutual promises hereinafter contained, and
for the purpose of prescribing (i) the terms and conditions
of the merger of HBI into Service (hérein referred to
as the "Mergexr"), (ii) the mode of carrying the Merger
into effect, (iii) the manner and basis of converfing
and exchanging the shares of HBI common stock into and
for sharcs of Macke Voting Preference Stbck, and (iv)

such other details and provisions as are deemed necessary

‘or desirable, the parties hereto do hereby agree as follows:

ARTICLE I
In accordance with the provisions of the General
Business Corporation Act of the State of Missouri and
the General Corporation Law of the State of DelaWare,
HBI shall be.merged with and.into Service. “Service shall
be, and is hereinafter sometimes referred to as, the "Sur-
viving Corporation". :
ARTICLE II
Except as herein specifically set forth, the
identity, existence, purposes, powers, objects, ffanchises,
privileges, rights and immunities of Service shall con-

tinue unaffected and unimpaired bylthe Merger, and the




corporate franchises, privileges, rights and immunities

of HBI shall be merged into Service, ana Service shall, E
as the Surviving Corporation, be fully vested therewith,

The separate gxistcnce and corporate organization of HBI,

except insofar as it may be continued by statute, shall ) §

cease and terminate when the Merger shall become effec-

tive; provided, however,.that, pursuant to such Merger,

‘. the name of Service shall be changed to “"Hueffmeier Brothers,

Inc.”

The Merger shall become effective ("the effec-
tive date of the Merger") (i) at the time when this Merger
Agreement is filed with the Secretaries of State of Delaware
and Missouri in accordance with the provisions of the
General Business Corporation Act of the State of Missouri
and the Generxal Corporation Law of the Statce of Delaware
or {ii) October 1, 1970, whichever occurs later. Not-
withstanding the foreéoing, the Merger shall be effective
for purposes of accounting and Federal, state and local

taxes as of October 1, 1970.

ARTICLE III | ' ‘
A. At the effectivé date of the Merger, the
Certificate of Incorporation of Service in effect immediately
prior to the efféctive date of the Mergef shall become .

the Certificate of Incorporation of the Surviving Cbrpora—

" tion, and shall thereafter continue to be its Certifi-

cate of Incorporation until amended or changed as provided

by law; provided, howecver, that the Certificate of Incor-

" poration of Service is hereby amended, cffective at the

effective date of.the Merger, by changing Article FIRST



thercof s0 as to read in its entirety as follows:

"fhe name of the Corporation is:
HUEFFMEIER BROTHERS, INC,"

B. The By-Laws of Service in effecct immédiately
prior to the effective date of the Merger shall contilnue
in full force and effect as the By-laws of the Surviving
Corporation until they shall thereafter be duly amended.

C. The Directors of Service immediately prior
to the effective date of the Merger shall continue to

‘be the Directors of the Surviving Corporation, subject
to the By-Laws thereof, until the next Annual Meeting
of stockholders or until thelr successors are elected

and gualify.

ARTICLE v
The manner and basis of converting and exéhanging
shares of HBI common stock for Macke Voting Preference
Stock and cash, shall be as follows:

' A. The aggregate five hundred (500) shares
of HBI common stock owned by Arlee Hueffmeier, George
Hueffmeier and Ralph'Hucffmeier -- such shares being all
of the issued and outstanding shares of HBI—capital stock -~
shall, at such time and by virtue of the'Meréér, without
any action on the part of any HBI stockholder, be converted
ipso facto into Eight Thousand (8,000) fully paid and
non-assessable shares of Macke Votiﬁg Preference Stock
(with an agreed value of One Hundred Dollars ($100.00)

- per share). '
B. In addition to and not in limitation

of the number of shares Qf Macke Voting Preference Stock

S /.




an&xk&mx&mmumt*aﬁxxxzk inté which the shares of HNBI éommoﬁ
stock shall be converted ipso facto at ciosing, the HBI
stockholders (as morc fully set forth in the Agrcement)
shall be entitled ipso facto to receive [on a contingent
basis, depending upon the average annual income (before
deduction for Federal income taxes, but after deduction
for state and local income taxes) of HBI for the four
(4)~ycar pcriod commencing October 1, 1970, as morc fully
set forth in the Agreement] up to eight thousand (8,000)
additional fully-paid and non—assesséble shares of Macke
Voting Prefercnce Stock (which right shall not be trans-
ferable or assignable, except by operation of law).

C. On the effective date of the Mcrger,
the holders of certificates formerly representing shares
of HBI common stock outstanding immediately prior to the
effective datce of the Merger shall cease to have any_rights
or privilcges with respect to such shares, and their sole
rights and privileges shall be with.respect to the Macke
Voting Prefecrence Stock for and into which their shares
of HBI common stock have‘been converted ipso facto by

the Merger.

ARTICLIE V 3
On the cffcctive date of the Merger all and

singular the rights, pfivileges, ﬁbwers_and.franchises,

of a public or private naturet and éll the property, real,

personal'or mixed, of each of the Constituent Corpora-

tions, and all debts due to any of them on whatever account,

including subscriptions to shares and all other things

in action, or belonging to any of them, shall be taken




and deemed to be transferred_to, and shall be vested in,
the Surviving Corporation without further act or deed;
and all property, rights, privileges, powers and fran-

chises and each and every other interest shall be there-

: after as effectively the property of the Surviving Corpora-

tion as they were of the Constituent Corporations, and

the title to any real estate or other property, whether

. vested by deed or otherwise in any of the Constituent

Corporations, shall not revert or'bc in any way ihpaired
by reason of the Merger; but the Surviving Corporation

shall thenceforth be liable for all debts, liabilities,

obligations, duties and penalties of each of the Constituent

Corporations, and all said debts, liabilities, obligations,
taxes, duties and penalties shall thenceforth attach to

the Surviving Corporation and may be enforced against

it to the same extent as if said debts, liabilities, obligations,

taxes, duties and penalties had been incurred or contracted
by it; provided, however, that any such debts,-liabilities,
obligations, taxes, duties or penalties of HBI prior to
the effective datec of the Merger shall be limited in lien
to the property affected by such liens on the effective
date of the Merger. No liability or obligation now due

or due on the effective date of the Merger, dr any claim
or demand for any cause then exisfipg'against any of the
Constituent Corporations ‘or any stdékholder, officek of
director thercof, shall be reléased'or impaired.by the
Merger, and all rights of creditors and a;l_such liens
upon property of any of the Constituent Corporations shall

be prescrved unimpaired.




ARTICLE VI

On the effective date of the Merger the assets
and liabilitics of the Fonstituent Corporations (except
" jtems of capital and surplus) shall be taken up or continued,
as the casec may be, on the books of the Surviving Corpora-
tion at the amounts at which they fespectively shall be
carried on the books of the respective Constituent Corpora-
tions immediately prior to the effective date of the Merger,
and the capital and surplus accounts of the Surviving.
Corporution shall be determined in accordance with generally
accepted accounting principles by the Board of Directors

of the Surviving Corporation.

ARTICLE VII

From time to time, as and.whep requested by
the Surviving Corporation, or by its succéssors or assigns,
HBI shall execute and deliver or cauée to be executed
and declivered all such deeds and other instruments, and
shali take or cause to be taken all such further or other
actions, as the Surviving Corporation, or its sﬁccessors
or assigns, may deem necessary or desiraﬁ]o in order to
vest in and confirm to.the Sdfviving Corporation, and
its successors and assigns, title to and pOSSQSSion of
all the property, rights, privileges, powers and franchises
referred to in Article V hereof ana otherwise to carry

out the intent and purposes of this llerger Agreement.

ARTICLE VIII
A, Subject to the provisions of this Article

VIIXI, this Merger Aagreement shall be submitted at the



earlicest practicable date to the stockholders of each

of the Constituent Corporations for adoption or approval
by them by written consent or at meetings which shall

be hela on or before October 31, 1970, and, if adopted

by the vote or written consent of .all of the stockholders
of each of the C&nstitucnt Corporations, shall be made
effective as soon as practicable thereafter in the manner
provided herein.

B. If the Agreement is terminated in accordance
with any provision of Section 5 fhereof, then this Merger
Agreement shall simultaneously terminate without further
action on the part of the Constituent Corporations, not-
withstanding prior approval by the stockholders of any
Constituent Corporation.

C. Each of the éonstituent Corporations shall
bear and pay all costs and expenses incufred by it or
on its behalf in connection with the consummation of
the Merger, including, without limiting the generality
of tﬁe foregoing, fees and expenses of financial consul-
tants, accountants and counsel and the cost of any docu-
mentary stamps, sales and excise taxes which may be imposed
upon or be payable in rgspect of the transaéﬁion.

" ARTICLE IX

For the convenience of the parties hereto and
to facilitate the filing and reccording of this Mcrécr
Agreement, any number of counterparts hereof may be executed,
and each such counterparf shall be deemed to be an original
instrument.

At any time before or after approval and adop-

A )



tion by the respective stockholders of the Constituent
Corporations, this Merger Agreement (other than Pﬁrngraph
A of Article IV) may be amended or supplemented by addi-
tional writtenh agreements, as may be determined in the
judgment of the respective Boards of Directors of the
Constituent Corporations and Macke to be necessary, cesir-
able or expedient to further the purposes of this Merger
Agreement, to clarify the intention of the parties, to

add to or meodify the covenants, terms or conditions con-
tained herein, or otherwise to effectuate or facilitate
the consummation of the transactions contemplated_hereby.
Any written agrecment referred to in this Paragraph shall
be validly and sufficiently authorized for the purposes

of this Merger Agreement if signed on behalf of any Constituent
Corporation by its President oxr one of its Vice Presi-
dents. .

. This Merger Agreement is being delivered (and
exécuted on behalf of Serviqe) in the State of Maryland
and shall be construed and enforced in accordance with
the laws of that State.

IN WITNESS WHEREOF, Service and Hé& have each
caused this Merger Agreemcnt to be signed in their corpofatc
names by their Presidents or Vice-Presidents and attested
by their Secretaries or Assistantléécretaries and their
corporate, seals to be affixed hereto, and Service and

IIBI have each caused this Merger Agrecment to be approved




by their respcctive Boards of Directors, all as of the

day and ycar first above written.

ATTEST:

Ly [ eonqey”

b Secrethry

[Corpo Seal}

ATTEST:

Q _.({Jﬂf\‘?/( :-f[f‘-{'/j%‘ﬂj (;’r“ ’

George Hueffimeler, Secretary

[Corporate Seal)

WITNESS

/ ) J
(X j,ﬁ5!i44?ﬂ42§;3

AN

MACKE TRASIH SERVICL, INC.,
a Delawarec corporation

/N

President

HURFPPMEIER BROTILRS, INC.,
a Missouri corporation

BYﬁr ﬁ; J[L://luj

Arlee Hueffmeigy), President

APPROVED:

sy (Dl A

Axlee Hueffmeigy, Director of
HBI /exr

| Byjzﬂilnoa»p ;72:;;042;4112r .

George HMlueifreliery Director of
HBI

! 7y .
By 47E1Aéz¢4;-lgilﬁ/é/{kﬁébéﬁﬂ

Ralph”Huerfmeiey,/'Director of
HBI

- 10 -



CERTITICATE

I,  Stanley (Weasgey-, Sccretary . of Macke Trash
f

. Service, Inc. ("Service"), a Delaware corporation, do
3 hereby certify that the foregoing and attached Agreement
; of Merger was duly adopted by the Béard of Directors of
i Service; was thereupén signed by its President and attested
Z by its Secretary, under its corporate seal; and was sub-
it sequently submitted to the Stockholders of record of Service,
f after notice of the time, place and purpose of a special
; meeting of stockholders had becn waived in writing by
each Stockholdey of racord.
The Stockholders of Service unanimously adopted
j and approved the foregoing and attached Agrcement of Mer-
i ger pursuant to §252 of the General Corporation Law of the

iy State of Delaware.

IN WITNESS WHEREOF, I have hereunto signed my
' name as Sccretary of Service and have affixed its cor-

; porate seal hereto, this 2ud .~day of Nevember, 1970,

[Corporate Seall
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CERTIFICATE

I, George Hueffmeier, Secretary of Hucffmecier
Brothers, Inc. ("HBI"), a Missouri corporation, do hereby
certify that the foregoing and attached Agreement of Merger
was duly adopted and signed by the Board of Directors
of HBI; was thereupon signed by its President and attested
by its Secretary, under its corporate seal and was sub-
seguently submitted to the Stockholders of record of HBI,
after notice of the timé, place and purpose of a special
meeting of stockholders had been waived in writing by
each Stockholder of record. _

The Stockholders of HBI unanimously adépted
and approved the forcgoing and attached Agreccment of Mergex
pursuant to §351.410 et seq. of the Revised Statutes of

the State of Missouri.

IN WITNESS WHEREOF, I have hereunto éigned my
name as Secretary of HBI and have affixed its corporate

seal hercto, this 24% day of ézazyaéz , 1970.

v

Secretary

[Corporate Seall
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CORPORATE SIGNATURES

The forcgoing and attached Agreement of Mer-
ger having been excceuted on behalf of cach Congstituent
Corporation and having been adopted separately by each
Constitucnt Corporation in accordance with the provisions
of the General Corporation Law of the State of Delaware
and the General Business Corporation Act of the State
of Missouri, as the case may be, the President of each
Constituent Corporation does now hereby execute said Agree~
ment of Merger and the Secretary of each Constituent Cor-
poration does now hereby attest the same under the separate
coxrporate seal of each Constituent Corporation by autho-
rity of the Stockholders of each Constituent Corporation
as the respective act, deed and agreement of the same,
as of the 2ud day of A&\WJBEW , 1970,

ATTEST: MACKE TRASH SERVICE, INC.,

a Delaware corporation

“f/ﬁ«fﬁ/ y

e ]
~ ?i/j}ary President
(Corp Lat Seal] '

ATTEST: _ . HUEFFMEIER BROTHERS, INC
- a Missouri corporation

BYIZZ/[?CALﬁaé2<c-Zé%{xil’;

Arlee Hueffme%%f, President

Secretary

[Corporate Seal]

e e s



NOTARIZATIONS

'STATE OF MARYLAND ;

COUNTY OF PRINCE GEORQE'S

I, the undersigned, a Notary Public in and for
the jurisdiction aforesaid, do hereby certify that on
this 2,4 day of Mep 'hﬁﬂl 1970 personally appearced before
me Lawrence A. MlIier , President of Macke Trash
i Service, Inc., a Delaware corporation, and, in the name
of and on behalf of said Corporatiocn, acknowledged the
foregoing and attached Agreement of lerger to be the cor-

ii porate act and deed of said Corporation and that, to the
1. best of his knowledge and bellef the facts therein con-
r tained are true.

i WITNESS my hand and notarial seal on the day

and yecar last above written.

Botrin) 2 Sotait

Notary Public

. [Notarial Seal) My commission expires: %ﬁz’éég

. STATE OF MISSOURI )
. County Of ShEmAdess )

I, the undersigned, a Notary Public in and for

! the County and State aforesaid, do hereby certify tha
! on this 267 day of Gezeaer, » 1970 personally appeared

before me Arlee Hueffmeier, who acknowledged himself to

be President of Hueffmeier Brothers; Inc., a Missouri
corporation, and, in the name of and on behalf of said
Corporation, acknowledged the foregoing and attached Agreement
of Merger to be the free act and deed of said Corporation

and that he did cxccute said -Agreement under the autho-

rity of the Board of Directors of said Corporation.

WITNESS my hand and notarial seal on the day
: and year last above written.

- Notary Pur/lic

[Notarial Seal] . My commission expires: f }(/ ﬁ
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S Eugene Fumting, %cre&wf;t/ of Sate of the Stats of Dolawsare,

hﬂ hm‘ehy IPl'flfy that the Certificate of Agreement of Merger of the
"HUEFFMEIER BROTHERS, INC.", a corporation organized and existing under the
laws of the State of Missouri, merging with and into the "MACKE TRASH
SERVICE, INC.", a corporation organized and existing under the laws of the
State of Delaware, under the name of "HUEFFMBEIER BROTHERS, INC.", was received
and filed in this office the seventeenth day of December, A.D. 19570, at
1 o'clock P,M.

And I do hereby further certify that the aforesaid Corporation shall
be governed by the laws of the State of Delaware;

I
And I do hereby further certify that the aforesaid Corporation is duly
incorporated under the laws of the State of Delaware and is in good standing
and has a legal corporate existence so far as the recards of this office show and
is duly author{:l.zed to transact business. .

\ In Testimony Wherenf, fémeémmtaaw.myém

and official seal at Dover this tenth day of February

in the year of our Lord one thowsand nine hundred and -

p?:-'?M AAA ) ' seventy~-one.
o
'-.
s i
< “!7
& 9 .
< hd f
g : C'iym s
< 5
&l >
6‘ :" Secretary of State
[ 'y

o A A/,

Ass't Secretary of State

FOAM 122




STATE of MISSOURI

JAMES C. KIRKPATRICK, Secretary of State

Corporation Division

Amended Certificate of Authority
of a
Foreign Corporation

THTIIER SOT P, T (VI LY KT TRAGT grevpan. 1e
WHEREAS, . ." e Ten (TITAY: KT TRAST Svovean, T4eL)

Telavare

incorporated under the Laws of the State of and now in existence and in good

standing in said State, and qualified to transact business in Missouri has delivered to me,
duly authenticated evidence of an amendment to its Articles of Incorporation as provided by
law, and has, in all respects, complied with the requirements of The General and Business
Corporation Law of Missouri, governing Amendments to the Articles of Incorporation of Foreign

Corporations:

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Missouri,
by virtue of the authority vested in me, do hereby certify that I have filed said Articles of

Amendment as provided by law and in accordance therewith issue this Certificate of Amendment.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City of

17! Pty s
Jefferson, this ! day of . .. o »\rv' 1971
Muw?nm ........
ecretary of State

Deputy Secretary of State

TIOTT e s e pmagpe 1
: ] » BRI

RECEIVED OF: e e
B BT s T T B T B TSI It 13.19

For Credit of General Revenue Fund, on Account of Incorporation Tax and Fee.

L-145284 ( \ .
NO ............ J ................ _,{._’)’\,’ T// et A M(.ZZA./

Deputy Collector of Revenue

CORP, #15
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State of Missouri - - - Office of Secretary of State

APPLICATION FOR AN AMENDED CERTIFICATE OF AUTHORITY
FOR A FOREIGN CORPORATION .

(To be submitted in duplicate by an attorney)

HONORABLE JAMES C. KIRKPATRICK
SECRETARY OF STATE

STATE OF MISSOURI

JEFFERSON CITY, MO. 65102

. Macke Trash Service, Inc. e 8 COTpOration,
pursuant to the provisions of “‘The General and Business Corporation Law of Missouri” relating to amended cer-
tificate of authority of Foreign Corporation, does hereby state,

(1) Its name is Macke Trash Service, Inc.

‘2) The name it will use in Missouri is .. Hueffmeier Brothers, Inc. (new corporate

(3) The address of its principal office in the state or country of organization is ........ 100 West ...

10th Street, Wilmington, Delaware
(Includs strest and number, if any.)

(4) The address of its registered agent in Missouri is

314 North Broedway, St. Louis, Missouri 63102

(luclude sirest and number, If any.)

and the name of registered agent in Missouri at such address is

(5) The corporation is qualified under the following states and countries other than Missouri: None

(6) By appropriate corporate action on ........ Recember. 17 19..79, the corporation:

1. Changed its corporate name to ... Hueffmeier Brothers, Ing.

2. Changed its period of duration to 2 NSO

(Mu. - 276 - 11/20/68)



(T) 'The epecific purpose or purposes which the corporation intends to pursue in the transaction of businees
in Missouri are changed to read as follows: (restate purposes if changed) N/A

(8) 'There is attached hereto a Certificate of the Secretary of State of the State of ... DELAWAXE......coeerrenrrennnnee
relating to the amendment(s), set forth in item 6 above and showing that the Corporation is in existence and in
good standing in said State.

IN WITNESS WHEREOF, the undersigned corporation has caused this application to be executed in its

name by its President or Vice-President attested by its Secretary or Assistant Secretary, this .....2%h

Macke Trash Service, Inc.

(Exact Corporate Nams)

(CORPORATE
SEAL)

STATE OF... . _MARYLAND. ...
s8
COUNTY OF P?§§CE GEORGE'S._ .
I, M /ZQJA/‘M,# , a notary public,
do hereby certify that on this 2th day of ............. Fehruary L, 1971

personally appeared before me ......- Lawrence A. Miller

who, being by me first duly sworn, declured that he is the ... VA&Q..RXQBIAGNE..... e

of .. Macke Trash Service, Inc. , that he signed the foregoing document

as ... Vice President. . ... of the corporation, and that the statements therein contained are true.

rLaCE @a oo X lww

NOTARY 8EAL
HERE Notary Publio

M

FILED

AND CERTIFICATE OF
AUTHORITY ISSUED

FEB 161971

Corporation Dept.  SECPFTARY OF STATE

My Commission expires: VQK 44_ lorrnniid. g 75



geowsnq Jo uonoesueI} o4 U1 BAsAIU Uy BpEce -

3

S Eugene Bunting, Seoretury of Sate of the State of Delassare,

bn hrrrhy I'Pl'llfy that the Certificate of Agreement of Merger of the
WHUEFFMEIER BROTHERS, INC.", a corporation organized and existing under the
laws of the State of Missouri, merging with and into the "MACKE TRASH
SERVICE, INC.", a corporation organized and existing under the laws of the
State of Delaware, under the name of "HUEFFMEIER BROTHERS, INC.", was received
and filed in this office the seventeenth day of December, A.D. 1970, at
1 o'clock P.M.

And I do hereby further certify that the aforesaid Corporation shall
be governed by the laws of the State of Delaware;

And I do hereby further certify that the aforesald Corporation is duly
incorporated under the laws of the State of Delaware and is in good standing

and has a legal corpcrate existence so far as the records of this office show and
is duly authorized to transact business.

In Testimony Whereof, SFhovehoreunts sot myhand

and officlal seal at Dover this tenth day of February
in the year of our Loard one thousand nine hundred and

seventy-one,

e Sy

Secresary of State

VAD AT/ 4

Ass's Secretasy of State
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